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Far $be pried 
%:!gri$i 25, ! 9% 

t d-ie fit znreprioiir 
; $ I  iepraxt?er 33, 

1 izg:" ---.,..---~ 















l';ji . x % k , i a r : . . ~  . , i i  .. i , . ! 3n'q. lhc: 6, *-* i i ~ ~ ~ ~ i i  sis;,~fi [?,i.;;: t:!iyi.:erzcn[s with WFI carlslmcr ;in& mal-ker 2, * - -, 
3 -... !:I-,* ;,?;:..,; *, .-b:L&;y " """:' [~ \ :>(y . , ( - ) r j~pz fit:?&&: b.ee>:- --. ,-:..: - j .- ,,.L3erc~! i,_i,tii:ago,, iilim;s ail$ Denver, Ceiori5do. T!ls: rc:ai shrirccj 

*. & 2 E > . k ;  v:-., ,,>.-.a ,,,,., LLYLj. -* <:<>st fbr [his, q:-:-i:+-v, .- <? - 
~ .. . i 2 . f i  : 1 I ,  ;he  1 ,  i &l-r!~ile nefiiilr-il: be~i,i;t.~:n Chicago 
-...:i Dc-. Lji.'+ . L t v j : 7 ;  t>,,i!i pzsg &g"guch ipp; :yj~7jric;ss ;j-l ,: , .4,  ... ......, ( " 5 : .  i,na!?a. Nebrasis"-- - - . i?,7". . 

,- a($, arid i..is~0k1, :.,[&r3.5;!:2, Y\ j u,: jE 
:,a,.. ii :t,a.i-r;-iag;ig,e ?.h:: p-,?i~~;~ %;$ [ih ~an":,~~c;;'in;.; be P:.;IT .. .. ..,,piei& iri tvio ~egr1sni6. Tile firs; sl:gnle;.ir, -- h l c a g ~  . 

7 - * ;  .+> r'-}m>,ha. is ;l̂ sp<:rred $0 !,"~c co;.np!cte i,!~~ it..&" 9:vit:% fh;? second s~hr$~~n; (']m2h:3, Dfl.nver-, ., . ,. . , 

~ , ~ r h ~ ~ j ~ ~ l ~ : < j  in be ~ c . . - r t v - $  L3..,! *%,, :f:L-z=t L,,i<,bi 15 rile $ii.;i f;:;qrig:.i- I . _ -  k . i  ._ --i . $iii .:. 



. . 
..;s .:;f > ~ ~ ~ a ~ ~ l n h p i -  .;Q, i '>l:j:) !.%,;c had coa.rii:ji$;it2d. (5, I!>? rc.3. ,k;.;r- 

~~ . , 
m i ! t~  ~ f ~ i ! r  $lg;.&[ bal ;kb~~le zi,e&~.i;l; " .  b :. . 

>rai? I*, i .,- h2;<-j ;-I?-) ... ; : ~ ~ : ~ j i i 4 ~ > r l  &.a rir_ I ti&) :? 1 . .,jtj{j rg3t "&,; ,?.?. -.-,T2 i,,,;:::::e ! - , !:,i *' r>e!;'h~cj& c'gdcY c ~ ~ s ~ ~ - i c ~ i f i ~ ,  W e  bes;>.ri ,>f :alsng *-:i-,,le,z--:b --.. I : . . : .  ..%,ii. . b d , i . .  
. ~ 

.-. 
,. -* ,* , - .," 
\,i,5,p2:3p,>:-t ;<!;-.s,l:;<:g y,;)[?-i tj-p: !*l,Jir;] !*j,,-J1' t2f <>:LC ;;T;y, p;jL!;g iz- f  i;yz first qj~<$;,er 1cjC)g (;r ,?q -=, ,.:,. 

G A S  Ls21!y 
< -  .i% ' +,;,:.',je f r z r ,  -..... ,-' L.,.9r.:-,-p,r -- -* ;!~ii,.,..,. .,Gl~:+li.,i ax% Y i,,,,3 dl; a!.,: nacrai;nk ~~o~- t~ .~ ion  orou: L:;g&[ n~~~>v~~r, lc.  in :<dt--i;iol,t to ~ ; j , ~ ~ ~ ! e ~ & ~  

- .  " * 
< ,- r, , - ,., . + + 
E L  <>,$ t3bjT,.sz se7-~;,ice:; ;igi[i hzLt;,!;; ~ ~ ~ J l - ~ c f  sc:c-\q ct.== ; :lC] i~j&rti c.7 t!? "'." A 2i;l{e L?f &gjC F:-cc i u - r  ; U I ~  ~ai-~dl,l$t. i % e  ~ntcnd d e p ! ~ y  . . . . a2.Y i.irhcr se!,,>;;cc:; i5~:;!;,idin.i f ~ ~ 3 !  3<cr"~y :Jt=c.j~e;~, \.jI-i'i13! 

G., 

:.L:sqpi-i L, ., , . - .- .--;.ji i 5; f.,,:.; ::,: -,,.*! .+, , <,P;;~; i?t {:,.I~ ! ; 2 ; - t -  ?,,; *?,,, -.,- ~, .., 2 *c.t:.- .t 
,-. &..J , ,.... ,.;%.; i,,,,-...;, 1.1 c>.i;ir : j j ~ t 3 ;  i;ii,r rna.l-j3,: :*c ."-;-ti 

.,; rl,.- it.., 
' r  L..: ' a ' ~ ; f 3 ? . ,  L, A\-!, ,, 





8p-.  ,- 1 :  : * 
. . I s :  . 2rl z7-T - .-.. --. 

&-;,, r,c5ugn nrtillc cSL!ii! h-" 
a r-' - L; 'L iii:lis2i t;iyii i>:y\ <if ~';za;egy, -. . :;$;e ]2eEit.ie that ~ip~;.rq~~.r 1 3  .i. i 

r&aGcfirJios= .c.-Gtsrficr cz-e ;isid ci,-nsi.;iei;l c;us!ti:; x,;li 3e [,he lo g e ~ e ~ - ~ t i ~ ~ g  agsli_?misr Ics!:aiq;.iJuring 
! !-a *-a r, .. - 7 .  

. . 
,-'c-SC S~L:~;Z! ~ ; ~ ~ j : s ,  mL&:el p-ll,ces fiJr ~~&;? iay  teii:3.criri:--. . ,~ . 

. L i i  - t  .., ~ ~ & , ~ ~ ~ : ~ ! J ~ ~ ~  senices 113i7: ;3ee3 iyh;ch "' 
:- iy A .  .:>, -. ,j +i . i yi!,c; . ;%.8?t..5+.e, ;#- iL;,l -..;!! i;r ,,, . ilkel? canni~ue. ;".s nrices ilecjine far any gii,m sewice, %?$:e e x p r  that 

-:. .;,; . ? ;i?.c;:i .,, ?..- : G i l , ; . . , ,  b-.".G.i'. 2 . .  .-" CIfSi3n;eT.S >nG fl I111 .- i.rQponiQn tj< i.ilr ciisrorners p~rcbasinQ' our co.i-iyi:r,genl, ~!3ta[ 
d . . 

.;rriili'rq . ,,,. eai.:.~ ,uii.A -,.I. 2:. .2..rv .lneC 'Ll,d :... ,I. . + , ,  incrca.se, 





,. .., . . 
% ' 7 , .  ' 

i,+;$i2li.&! 2 ~ ~ i ' J i ~ ~ > & i ~ ~ ~ ~ ~ ~  'it:i:j''{; ~ i ~ ~ ~ ~ { ) ~ . < ~ ~ ~ ~ ~ ~ ~ [ f ~ ~ . i ;  :;:.4.,:; ;rPjligFz zfic ): iTLi].ii$3r- $;jr i!lc tbw.2(2 2irL,j ilir;e 
~ * , * ; < .  ;!;unrfls ~:-~{;e::? S,;p;.ej;3bc :;G ! <  , ir+!e f:spi:ct rhac oiii. c,.r;r..,' ,.: J k tcai c.i, -...-. i J C w ~ ~ < L ~ ~ ~ ~ f ; ~  -... = .  ~ d i  ii i>t: 

.--.. ., . . . . 
, , , ; . , - i i ~ i \ : ~ : ~ ! ~ y  ;i;:;!/itt' lj7 ?jfIiLr<: ; i f ; y 7 ~ . ~ i i '  j r i  ~ ~ ~ ~ p c l i . ? .  .. 

.. ..*,,,..A 2 , 3. ,.i,i. .!rj~. i.~;itit iiic ~i1cii1si~1-i -'*- of (?tg netwo&: a& ~i.i: .  servic;es 
;:-L (.>LIiC L&rp($~ y.i;'[;eLs. - 



%Aer slirh time. ~;ge p7!-  2 
- , , 

* - .., I;LLL io ' u ~  m.pur-ea iu procure addif,tcnal finaficir.iiy t~:ilicii rr.i:.y iilclude 
. .. . d 

corr~mcrci~l bank bo;~owimqs, adc;irron;ii ~.:el-i&i. fillai.lciili,~ or the sale or issuaIi,ce of equie>, 
. . 

-2 

SL"Ck.Kii lCS. 



*,5&ep L, i,at . i: atred :. .. oi.i:side c o ~ ~ ~ u i i ~ i t s  to assist us wi:1j its ZOQO conrpiiar~re, kc;wctei., $3<e tla:;e 
. . . ,  relied pi~nniiiy on our existing anpioyees to t?ewiq m d  impicrnent oilr 'I'ear .?(JC)~! cwnpiiancc 

. . . . -  stwreev. -s - &. e Ant3 because i ts  exicrtnq systems are rctanively R ~ J L ' ,  we jlii~t: riot !~ad (0 replace a ! ? ~  .~~g;n:tt,::d;si 
-.  . ..- . por&ilfi of i.uf otig S V S ~ Z R ~ S .  .!',s a tc:;ui!, our c;:ri:;zr.i&cilfes to irnpicf:7i:ni iCg Y 533. i ( i ( j (3  r)!rLg nol 

jn li.;;:ii - ,. .- ~ ~ l ; ' i : ~ r i ~ ~  io ~Jatc 2nd I!, not tjelici:e ir:s hiui,.2 e x p e ! ~ d i r ~ ~ - ~ s  r t l i ~  , b maiirr wiii be ~ ~ a ~ e r i a t ;  
j",--y#&; ;, ' 

= .  

,.-:.,,,,;,t~~ri C,i35:.5 !ntra?e!~ to fi2i.e i-%a;;e been i l lail "!0[2,000), Such c):petl&tui-cs i-epresel-iL less { ~ S J X  . .,, . . . 
1 '; 2.' 1999 p:x~jis\:~-& . ;q~ ; ra j  esi;,:;nrjiru.res anrj $?.!::I be .;i;2&d out cfcash flow ii-onl oper2-[;ions. Ta the r , + - -  

. -.= ,- ;( . . ,,;.Le.i?c u:.e :..-oi.~td have had :;o i-c:~lar;e 3 ~;:g~li:lrfic;c:~;i. pc-rrion sf its r.::hmloiagy systems, our e:<p~r~dif,t.~c:; 
. ,  . .- - - .  ci-:.!\J haipc ;::a[mai MveEe <:ilfct ; is, .&.s 2 ~.r:ji.i\i, ukrr expenditures c",wre f:ni- ?t$)if <;oi3~plian(;e 

$ ..,,? # ,  .- . . .- 
;ic. c i i . ~ :  beerr n?.ate:?.al [a dace. I?$(: e:,9c~.' :a i:,.;rt:!ni!.c lo use enisei,ng enploy~cs f ~ r  [he slgn:ilcznr pan, 

.. - . - +2vrt,!,tF7 .-.,., $... -&! , > - ~ -  2OjjQ ~3r~pijili:~';:g effgn_c;. 



as i\%li a5 the ;~milunx cap~tal necdeci ro &play ~ i ; k  Company's nerwcifi: ~ h c  Crm-ipari;;'~ si)hjran:r;[ 
3 ,4. ,; P.P.7*i- -,u,z 3x6 its need i.j servxz 11s mdetiedi~ess; :he restrictions irilpsxd by rhe f ompany's rrm-c.ili , a i d  

a. 

p%ib Ie  ~ X U S Y  finmcmg ai-rancernents; .- ~ h e  ab ih~)  ol the (Jumpmy to successfilily mawgc the cost- 
5Exxr: z 2nd ~ ~ m c i > *  conplerion of it-, ~;~~v+'v',.~r.l- vie! !is ,3.blitty 10 mr;1ct an9 rrram C.JST,O~:~~-Z f'w I E J  - . ,- 
pxd:ic:s m i  sen I C E ~ :  tile abilir?~ ot  rr?e f-rznqmi !2 impkmer;i ics i ~ L ~ 1 y  expanded i ; r l ~ ~ i ~ ~ h s  plan; rile . . 
.:>!!I?;,< o i  rriis i 'o i l i~p~ily to r z ~ a m  and attract rciaticifishpa with [he inctrmbcn~ O ~ ~ v i l ~ p ~  of i i t ~  

tei6\,onln?un!cai:\i'lnc as;;& s~;lil~lx st'nrch the C O ~ I T ~ ~ ~ X W  C X P ~ C E  to h ~ i l i t  its iiet-v~ork; the abliity t ~ i  ihc 
A'-- 

$.. o;::pm> io obiair: a14 i;mnP,;?a ngl~t~-;:f-~ay- Car tht, deploynmt of 113 neb3 urk, thr: f'urnpanys ability 
iil; re-mn ai-d air;'sci: I c p  ~narzagerncnt mtJ otlzcr pers~.xmei as we!] as the Company's a51111y io nlanapz 
thc r-a~id expansion of i t s  busi~wss 2nd rqm-:it;ms; the Company's ability io compxe Irx ihc highiy 
coaperii~~;e te!ecrkr-i~r~~ilnica~ic>~~s mdr~sn-y i t?  t e m s  ~7 pncc., service, reliab~lity and ~cc!x;uIogy; the 
Con-tpal$s depeniicnce oil the reliahi!ity aT its ilet~$i~i.ft eqraip~nei~t, iss reliance on kc! ~ i i p p l i ~ r ~  i i i  

;:etw~rk eqciprnint 3rd the nrk h i  it: t cn tm~i~xgy v;i!F ' ; x ~ m ~ ? e  O ~ S O P C ~  or othmvisr: ?lot tconicmicd!~ 
. #  e ,  

-*. 
!&it:; 3& .Ilc $?0nlpix:/1~ 3b1lirj id co,ii-;i:;: i:G~rrs;ilt~t; i n  ;i ~t:@:+,icd e~~~v' im~xmnf,  ? 111'; Corqx2ng L ~ O C -  

mend iri up&re d-me Toi P, aid-.iis~.kii~g :;Laierrl::nis. ?iicse aid othza. ri-isks md unarritkrntics sffcci~r~s 
itiL: :,-'QT:~~U~:V :ire iin;.ci;s.:cb 111 y wicr &:tz~I I!:.: C(l;ij !PEL?IY.S i 9GE A~l i i~t ia i  Repcit on S--or~s I if-:c amid 
1 is ~ ; ! p y  $? A:~2Jy2@; Gi? rw-q~ ; 1 .q 







Coi-i:nGuni;;i .-igrt:,:in~~ii by and among ~ l i c  Cljrrxparry, P;liflnrt 
...-, 
L elecomrni~riicai:cns Lnc. and The Brirlingon Xorihenl Shiite Fe 
P-ziiway. dared 3rio;~ci~iber .J, ! 999. 



7 3  - 0' ' : lk~~l~ic  iori t~ins 5unlin; i~ i'nLlnc~rl ,fifolTiiLiiiol - L I ~ ~ I C ~ ' ~  the Company's llsIsnce &i.er 3s of 
%'@mbci 30.1999 mi fhc Stiiementi of O p ; - i ~ ~ n s  f o ~  n.; jlific monrilE el,ded ~~~~~~b~~ isen and qXilbe& in iii eiliw!:, by refereiice finiorl-l s~-ie; i  --.& x ~ t s .  
6 EEEE:>,B: 




































































































































































































































































